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Consolidated Rail Corporation
Participation Agreement Dated as of April 1, 1978
9% Conditional Sale Indebtedness

Dear Sir:

Pursuant to Section 20c of the Interstate Commerce
Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith on behalf of Consolidated Rail
Corporation for filing and recordation counterparts of the
following documents:

1(a) Conditional Sale Agreement dat=d as of
April 1, 1978, between United States Trust Company of
New York, as trustee, vendee, and General Motors
Corporation. (Electro-Motive Division), as builder, vendor;

(b) Agreement and Assignment dated as of April 1,
¢ - - 1978, between General Motors Corporation (Electro-Motive
: Division), as builder, and Mellon Bank, N.A., as agent,
assignee;

= 2(a) Lease of Railroad Equipment dated as of
L April 1, 1978, between Consolidated Rail Corporation,
». . as lessee, and United States Trust Company of New York,

as trustee, lessor;




(b) Assignment of Lease and Agreement dated as
of April 1, 1978, between United States Trust Company
of New York, as trustee, lessor, and Mellon Bank, N.A.,
as agent, vendor.

The names and addresses of the parties to the
aforementioned Agreements are as follows:

(1) Agent~Vendor-Assignee:

Mellon Bank, N.A.
Mellon Sqguare
Pittsburgh, Pennsylvania 15230

(2) Trustee-Vendee-Lessor:

United States Trust Company
of New York

130 John Street

New York, N. Y. 10038

(3) Builder-Vendor:

General Motors Corporation
(Electro-Motive Division)
La Grange, Illinois 60525

(4) Lessee:

Consolidated Rail Corporation
1310 Six Penn Centerxr Plaza
Philadelphia, Pennsylvania 19104

Please file and record the documents referred to
in this letter and cross-index them under the names of the
Agent-Vendor-Assignee, the Trustee-Vendee-Lessor, the
Builder~Vendor and the Lessee.

The equipment covered by the aforementioned docu-
ments consists of the following:

Thirty-three (33) 3,000 h.p. Model GPr40-2 diesel-
electric locomotives bearing identifying numbers CR3313
through CR3345, both inclusive; and

Forty—-three (43) 2,000 h.p. Model GP38-2 diesel-
electric locomotives bearing identifying numbers CR8181
through CR8223, both inclusive.




There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agree-
ment and Assignment (together constituting one document) and
the Lease of Railroad Equipment, and related Assignment of
Lease and Agreement (together constituting orie document) .

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will
wish to retain one copy of the instruments for your files.
It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

LQU.WO‘ V. Coodiud

Laurance V. Goodrich
As Agent for Consolidated
Rail Corporation

Robert L. Oswald, Esg., Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.
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LEASE OF RAILROAD EQUIPMENT dated as
of April 1, 1978, between CONSOLIDATED RAIL
CORPORATION, a Pennsylvania corporation
(the "Lessee”), and UNITED STATES TRUST
COMPANY OF NEW YORK, a New York truast com-
pany, acting as Trustee (the "Lessor™) under
a Trust Agreement dated as of the date hereof
{the "Trust Agreement”} with General Electric
Credit Corporation, a New York corpora-
rion {the "Beneficliary").

WHEREAS the Lessor is entering into a Conditional
Sale Agreement dated as of the date hereof (the "CSA") with
General Motors Corporation (Electro-Motive Division) {the
"Builder"), wherein the Builder has acgreed to manufacture,
conditionally sell andé deliver to the Lessor the units of
railrcad equipment cdescribed in Schedule A hereto {the
"Equipment’);

WHEREAS the Builder under ar Agreement and Assign-
ment dated as of the date hereof {the "CSA Assignment™)
is ass%gning its interests in the CSA to Mellon Bank, N.A.,
acting as Agent (hereinafter, together with its successors
an¢ assigns and the Investors, as hereinafter defined, cailed
the "Vendor™) under a Participation Agreement dated as of th
date hereocf (t "Par*tc'oaflon Agreement™) with the Lessee,
the Lessor, the Beneficiary and the investor namec in Sched-
ule A thereto (said investor, together with its successors
and assigns, being hereinafter called the "Investcrs™)

.
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-

is willing to0 guarantee cer-

.

WHEREAS the Builde
88

,
tain obligations of the Lessee under this Lease and of the
Lessor under the CSA pursuant 0o a Guaranty Agreement dated
as of the date herecf (the "Guaranty"):

WHEREAS the Lessee desires to lease such number of
units of Equipment as are delivereda and accepted and settled
for under the CSA (the "Units”) at the rentals and for the
terms and upon the conditions hereinafter provided; and

WHEREAS the parties contemplate that the Lessor

will assign for security purposes certain of its right
in thig Lease to the Vendor by an Assignment cf Lease aﬁd
Agreement dated as 0of the date hereof [the "Lease Assign-

(22



ment"), and the Lessee will consent *thereto by a Consent
and Adreement {the "Consent");

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the fcllowing
terms and conditions:

This Lease is a net lease ané the
to any abatement of renz or

oY setoff aqa‘nst oY recoup-
her amounts payable 1ereg“derp
including, but not limi : abatements, setoffs, reduc-
tions or recoupments due or Lleged to be due by reason ol
any past, present or futuvre claims or counterclaims of the
Lessee against the Lessor under this Lease or the CSA, or
against the RBuilder or the Vendor or otherwise. The Jessee‘s
obligations hereunder, including its obligations tc pay all
rentals, additional rentals and other amounts her=zunder,

§ 1. Net Leas
Lesse= shall not be enti
other amounts payable he

ment or reduction of

~
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shall be abscliue and unconditional under any anc all ocircum-
stances,; and, except as otherwise expressly proviieé Lerein,
this Lease shail not terminate, nor shall the resvective
obligations of the Lessor or the Lessee be otherwise affected,
Dy reason of any defect in or damage 0 or loss of possession
or loss of use or destruction of all or any of the Units
from whatsoever cause, any liens, encumbrances or ric chts of
others with respect to any o"the Units, the prohi ihition of
Or cother restriction agains:t the Lessee's use of all or anv

¥
"

of the Units, the interference with such use by any person
the invalidity or unerforceability or lack of due authori-
zation or this Lease, any insolvency of or any bankruricy.
reorganization or similar proceeding against the ‘iessee, oY
for any other cause whether similar or dissimilar =o the
foregoing, any Dresen* or law to the contrary
hO*Wibﬂqca“Ming, it being ention of the partie
that the rents and other amou rayable by the Lessee
yable in all even=zs 1
o

hereunder shall continue to
vided unless the obliga

manner and at the %times herein g
ion to pay the same shall de terminated pursuant to the
exXpress provisions of this Lease. To the extent vermitted

Hy applicable law, “he Lessee hereby waives any and ail

rights which it may now have or which at any time hereafter
may be conferred upon it, by statute or oth erwise, to
terminate, cancel, quif or surrender the lease of any of the
Units except in accordance with the express terms hereof,.
Each rental or other paymen: made by the Lessee hereunder
shall be final and the Lessese shall not seek o recover all
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or any part of such payment from the Lessor for any reason
whatsoever.

§ 2. Delivery and Acceptance of Units. The Lessor
hereby appoints 4'he Lessee its agent for inspection ané
acceptance of the Units pursuant to the CSA. The Lessor will
cause each Unit to be delivered to the Lessee at the point
or points within the United States of America at which such
Unit is cdelivered to the Lessor under the CSA. Uopcn such
delive*y, the Lessee will cause an employee of th2 Lessee to
inspect the same and, if such Unit is foundé to be acceptable,
to accert delivery of such Uni%Z, and “he Lessee sdall execukte
and deliver to the Lessor a certificate of acceptzance {(the
"Certificate of Acceptance®) substant ially in the form
annexed hereto as Schedule C, whereupon, except as vrovided
in the next sentence hereof, such Urit shall be deemed <0
have been delivered to and accepeed by the Lessee anc shall
be subject thereafter to all the terms and conditions of this
Leases, The del 1very inspection and acceptance hereunder of
anv unit of Zquioment excluded from the CSA pursuant Lo the
first paragraph of Article 4 thereof shall be null ané void
and ineffective to subject such unit *o this Lease or *o
constitute acceptance thereof on hehalf of the Lessor for any
purpcse wnatsoever,

§ 3. Rentals. The Lessee agrees to pav to the
Lessor, as rental for the Units, 31 consecutive payments pay-
able 1) on the earlier of {x) the last Closing Date {under
and as cdefined in the CSA} and !y} December 15, 1273 fsuch
ate being hereinafter called the "Bau&c Rent Commencement
Date™:, and :ii) on the 30 consecutive dates occurrinc
annually followi the Basic Rent Commencement Date ez

such 30 conseculee dates being hereinafter callec a "Ren’
Payment Date®™)., The rental payable or *he Basic Lent
mencement Date for each Unit shall be in an amoun: ecgual o
the product of (a) the numbev of days elapsed from and

including the Closing Date for such Unit to, but rot includ-

D
4

ing, the Basic Rent ”ommeﬁce.ent Date, times (b) C.01837% of
the Purchase Price of such Unit, which rate incliuces the
guarantee IZee {egual to 0.00139% of the Purchase Trice of
such Unit) to be paid by the Lessee tc the Builder in respect
of its obligations under the Guaranty. The next 20 rental
s

vayments shall each be in an amount equal to 4.82708% of the
Purchase Price of each Unit then subject to this ILease, whic
rate includes the semiannual guarantee fee (equal to £.25% ©
the Purchase Price of each such Unit) to be paid ky the

Lessee to the Builder in respect of its obligations uncer the
Guaranty. The Bullder shall be a third-party beneficiary of

Fh
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the Lessee's obligation to pay the guarantee fee referr
*n the two preceding sentences. If there is a change eff
ive for the year 1578, for which the Beneficiary is not
y in the assumptions utilized by the Beneficiary
rth in § 16 hereof) in originally calculating such
he Lessor and the Lessee agree that the rentals
reunder and the Casualty Value percentage
checdule B hereto will be appropriately
downward vhat the Beneficiary's afte
; cvery of net cash flow
2 have had there
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The Lessor irrevocably instructs the Lessee to make
all the payments provided for in this Lease, including, but
not limited to, the payments provided for in this § 2 anc in
§ 7 hereof, at the principal office of the Vendor, for the
account of the Lessor in care of the Vendor, with instruc-
tions to the Vendor first, to apply such payments to satisfy
the obligations of the Lessor under the CSA, and second, soO
long as no event of deFaL*% or event which with the laprse
2 and/or demand provided for in the CSA could consii-
an event or default undexr the CSA shall have cccurred
be continuing, to pay any balance promptly te the Legs
uch place as the Lessor shall specify in writing: ©
Q, howevery, that the Legsee 1'*a 1 mako all payme<t
provided for in § % and in ! & e
ent¢tlec toc receive them, as »ro iced in the uease Assign-
ment. The Lessee agrees to make each payment o*ov"ed il
herein {other than the payments Zescribed in the proviso to
the preceding sentence) as contemplated by this paragraph
in Federal or other funds immediately available %Z¢ the
Vendor by 11208 a.m., Pittsbhurch time, on the date such
paymen, is due. Provided that no Event of Defauli described
in 8§ 12{(A} hereof, or event which with lapse of time would
hecome such an Event of Defaulx, shall have occurred and be
continuinc, the Lessor shall pay to the Builder, out of the
payments received by it from the Vendor pursuant %o the first
sentence of this oaragraoh, an amcunt equal to the semiannual
fee payable by the Lessee to the Builder, as referred to in
the first paragraph of this § 3.
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§ 4, Term of Lease. The term of this Lease as to
each Unit shall begin on the date of cdelivery and accepiance
of such Unit hereunder andéd, subiect to the provisions of §8 7
10 and 13 hereof, shall terminate on the da*e on vhich %the
final paymen% 0f rent in respect thereof is due pursuant Zo
g 3 hereo. The obligations of the Lessee hereunder {includ-
ing, but not limited to, the obl cat#oqs under §§ 5, 7, 2, 14
and 16 hereof) shall survive the expiration or termination of
the term of this Lease and the full payment cf all amounts
payable urnder *this Lease,

Notwithstanding anything to the contrar 3 contained
herein, all rights and obligations of the Les under this
Lease and in ané to the Units are subiect to the rights of

o

the Vendor under the CSA. If an event of default shoul
occur under the CSA, the Vendor may terminate thig Lease {or
rescind its termination), all as provided therein: g*ovzaea,
however, tha%t, so long as (i) no 4vent o0f Default exists
{11} the Lessee is melying with the provisions

hereunder,

<




of the Consent and (iii) the Vendor is entitled to apply the
Payments (as defined in the Lease Assignment) in accordance
with the Lease Assignment, this Lease may not be *terminated
and the Lessee shall be entitled to the rights of possession,
use and assignment provided under § 12 hereof.

§ 5. Identification Marks. The Lessee will cause
each Unit to be kept numbered with the identification number
set forth in Schedule A hereto, and will keep and maintain,

="*n"y distinctly, permanently and conspicuously marked on
each c.de of each Urit, in letters not less than one inch in
height, the words "”wnersbip subject to a Conditional Sale
Agreement f£iled under the Interstiate Commerce Act, Sec:tio
20c”, with appropriate changes thereof as from time to time
may be reguired by law, in the opinion of the Vendor, in
order to protect the Lessor's and the Vendor's title to and
interest in such Unit and the rights of the Lessor under this
Lease and the rights of the Vendor under the CSA. The Lessee
will not place any such Unit in operation or exercise any
control or dominion over the same until such words shall have
been so marked and will replace promptly any such marki ngs
which may be removed, defaced or destroyed. The Lessee wil
not change the identification number of any Uni% unless and
until (1) a statement of new number or numbers to be substi-
tuted therefor shall have been filed with the Vendior and the
Lessor and duly filed and deposited by the Lessee in all
public offices where this Lease and the CSA shall have been
filed and depcsited and (ii) the Lessee shall have furnished
the Vendor and the Lessor an opinion ¢f counsel :t¢ the effect
that such statement has been so filed and deposited, thatz
such f“‘:na and depOQ1* will protect the Vendor's and zhe
Lessor's rights in such Units and that no other filinc

G,
deposit or giving of notice with or to any federal, state or
local government or agency thereof is necessary to protect
the rights of the Vendor and the Lessor in such Urizs,

Except as provided in the immediately prececding
paragraph, the Lessee will not allow the name of zny perscn,
Pssociat*oq or corporat tion to be placed on any Unit az &
designaticn that might be interpreted as a claim ¢f owner-
ship; provided, however, that the Units may be lettered with
the names or initials or other insignia customarily used by

-

the Lessgee or its affiliates,.

§ 6. Taxes. The Lessee assumes responsibility
for, and agrees to pay, hold harmless and indemnify on an
after-tax basis the Lessor and the Beneficiary and their

successors and assigns (the "Indemnified Persons”) agains%,




all taxes, fees, w1thhold“ngs and other governmental charges
of any nature whatsoever, including without limitation penal-
ties and interest {all such taxes, fees, withhold: ngs, gov-
ernmental charges, penalties and interest being hereinafter
called "Taxes"), imposed on, incurregd by or asserted against
any Indemnified Person or the Units or any thereof on account
of, or with respect to, this Lease or the CSA or any document
r@fevved to herein or therein or any of the transactions con-
templated hereby or thereby or the manufacture, vurchase,
acceptance or rejection of the Units or any ,nereaf or the

owne P, delivery, nondelivery, leasing, re-leasing, zub-
leasing, Dossession, use, one&a:"on, maintenance, repalir,
zondition, sale, return oY okher disposition of the Tni=s or
any thereol or any indebiedress with respect 2T th
rentals, recelipts, earnings or gains arising Oomy;
provided, however, that theve shall be no indem ation
nereunder for (i) any Taxes imposed on or measured by any fees
r compensation received by the Lessox, and (ii}) Tederal
income Taxes and income or franchise Taxes imposed on the
%“nﬂzic;ary oY the Lessor or their resgpective sucrcessors and
assigns »y eny Jjurisdiciion in which the Benefi ciary or 1ts
successors and assigns has an office, except to the extent
that incdemnification is prowvided for in § 16 hereof. The
Lessee shall pay all Taxes for which it assumes lia‘ility
hereunder when such Taxes are due and will incdemn LIy each
IndemniZied Person te the exten:t required by this § § within
ten days after receipt of a wriitten request by such Indemni-
fied Person for indemnification specifying the amount to be
paid, the basis on which such amount was determined and %he
nature of the Taxes In ques:iion; orovided, however, that if
ny Taxes are bDeling contested in accordance w.tn -he cixth
paragravh of this § 5, any paymen: shall be made a2t “he “ime
therein provided,

In the event that th@ Lessor shall bhecone gated
to make any vayment “o the Bu or the Vendor or TWLSE
pursuant tc any corresponding » ;rov* icn of the CSAL (o x
than the proviso teo the Zhird paragraph of Article 12 nox
covered by the foregoing paragrarh of this § 5, the Lessee
shall pay such additional amounts {(which shall also be
ceemed Taxes hereunder! to the Lessor as will enakle the
Lessor to fulflll completely its cobligations pursuant %o

said orovisgion.

In the event any returns, statements o
with respect tc Taxes are required to be made, the
will make such returns, statements and reports in g ‘
as to show the interest of the Lessor and the Vendor in
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Units; provided, however, that the Lessor shall, with respect
to any state or poiitical subdivision thereof of the United
States of AmerLca, file such returns, statements, and reports
relating to sales or use taxes, and taxes, fees, and charges
on or measured by the Lessor's earnings or gross receipts
arising from the Units, or the value added by the Lessor
thereto, as the Lessee shall determine are required to be
filed, and as cshall be prepared by the Lessee, and the Lessor

shall remit the amount thereof upon payment by thes Lessee to
the Lessor !such payment fc be made promptly upon demand by
the Leozsor therefor! of such taxes, fees and charjes except

as provided above. To the extent :that the Lessor has “nfcrma-
£ion necessary to the prepvaration of such returns, statementsg
and reports, it will furnish such information to the Lescgee,

Tc the extent that the Lessee may be prohibited by
law from performing in its own name the duties rejulired “y
this § 6, the Lessor hereby authorizes the Lessee to aci in
+the name of the Lessor and on its behnalf; provided, howeve
that the Lessee shall indemnify ano hold the Lesgso n
Beneficlary harmless from anéd against any and ail cl
costs, expenses, damages, losses and liabilities incu
connection therewith as a result of, or incident to,
action by the Lessee pursuant =Zo this authorization,
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The Lessee shall, whenever reasonabiy recuested
sor, submit to the Lessor copies 0of returns,
reports, billings and remittances, or fu

sat sfactory o the Lessor, of the Le
0f its duties under this § 6. The Lesse
* sh nroma_ﬂy upon request such data as the Les
ire o permit the Lessor's comnl ianc
128 of taxinc djurisdictions.
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Tf any taxinc aulths shall assert llabi
ny Taxes or propose an Lncrease .n the liabi
emnified Person for any Taxes {such assert
proposed Increase being hereinafter called a2
, indemnification for which would be reguired unéer

: Person will noti‘y the Less
reasonable time of such Claim in writin If the
ielivers to such Indemnified Person wrltten notice
desire to conzest such Claim within 20 days after
receipt of notice from such Indemnified Perscon, such Claim
will be contested in accordance with this paragranh, except
to the extent such Claim represents amounts vayab.e to the
Vendor under Article 6 of the CSA. The Lessor wil.l permit
the Lessee %o contest such Claims under Article 6 of Zhe CSA
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in accordance with the rights of the Lessor thereunder. The
Indemnified Person shall have the exclusive righ* to conduct
the contest unless such right is waived in writing, in which
event the contest and all preparations therefor snall be the
scle resoonsibility of the Lessee and, in either ¢ase, shall
be conducted entirely at its expense. Such Indemnified
Person will cooperate with any reasonable request made by

the Legsee in connection therewith; provided, however, that

such Indemniflied Person may in its sole discretion determine
in whet court or other forum such contest will tred
and woether such cortest will orcceed by payme
in contemplation of & £
Devcn“ shall not be reauired pursuant

this varagraph unless and until tne Lessee shall nave agreed
to ﬁnuevrlfy sacb Indemnified Person in a manner satisfactory
to such Indemnified Person for any liability or loss which
such ;ﬂce mnified Pe son may incur as a result of contesting
the validity of any Claim and shall have agreed o vay such
"_59“1"’ie§ Persor on cdemand all costs and expenses which
such Indemnified Person may incur in connection wi.ih ccniest-
ing such Claim (includinc fees and disbursements of counsel).
If in any such contest the decision is made to pav the Taxes
and sue for a refund, the Lessee will advance tc such Indem—
nifiled Person on an intervest-free basis sufficien’ funds %o
vay the Taxes wnich are Lo be contested. Upon receipt by
any Indemnified Person of a refund of any Taxes pald by the
Lessee pursuant is paragraph, the amount of ""ch refund
and any interes to such Indemnified Person with respect
thereto shall D 0 the Lessee forthwith upon receip:t
by such Incdemnif erson.

The Lessee agrees fo pay all amounts cue

this § 6 free of any Taxes and to indemnify each Ind
Person against any Taxes impozed by reason ¢©f any pey
made by the Lessee so that th2 Indemnified Perscon to
or f£or whose benefit the vaymant is made shall recel
amount which, net of any Taxes or otnor charges reqgul
to be paid by such :“demq*L“eP Person in respect the
shall be egcual to the amount ©f payment otherwice ra2

hereunder.

?,

Lease, the Lessee becomes liable for the payment or reimburse-
ment of any Taxes pursuant to this § 6, such liabilityv shall
continue, notwithstanding the expiration of this Lease, until
all such Taxess are paid or reimbursed by the Lessee,

In the event that, during the continuance of this
3

This § 6 may be enforced by the Lessor as provided
in Paragravh 17 of :the Pariticipation Agreement.
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§ 7. Maintenance; Casualty Occurrences: Insurance.
The Lessee at its own expense will maintain and service
each ‘né“ and comply with a preventive maintenance schedule
consistent w;th the Builder's preventive maintenance schedules
and which will include testing, repair and overhaul of each
Unit so that each Unit will remain (a) in as good operating
condition as when delivered {ordinary wear and tear excep:ed),
(b} iIn compliance with any and all applicable laws an
regul_otions, d (¢} desirable to and suitable for inmmediate
ané¢ use by a Class I 1ine—hau1
ospectively a debtor in any insol
oY O f 3 in the event of resa;e
no event shall any
intenance on a basis
r maintenance schedul
reof by the uessee for si
the last business day of F
, commencing in “ebr"a*y 1979
ne =
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n

eovoeng7atlo - !
upon cefault by the Lesse
maintained or scheév‘ed £
frequent than the mainten
employed as of the date h
eguipment. No later
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In the event that any Unit shall be or become worn
out, lost, stolen, destroyed or irreparably damaged, from any
cause whatscever, permanently returned to the Builder pursu-
ant to any patent indemnity provision of the CSA, or taken
or regquisitioned by condemnation or otherwise by the United
States Government for a period which shall exceed the then
remaining term of this Lease (or, if such taking, requisi-

tion ¢r condemnation shall occur during a renewal term, for

a period which shall exceed the then remaining renewal term),
or by anry other government or governmental entity resulting
in leoss of possession by the Lessee for a period of 97 con-
secutive days, or if a Default under Section 2 of the Mair-
“enance Agreement ghall have occurred with respect to such
Unit {such occurrences being hereinafter called "Casual:y
Cccurrences™)}, prior to the reiturn of such Unit irn <he manner
set forth in § 14 hereof, the Lessee chall promptly f(but in
any event within 30 cays after such Casualty Qccurrence! and
fully notify the Lessor, the Beneficiary and the Vendor with
respect thereto. On the earlier of (i) the 60:th cav following
such notice {but not earlier than the first Ren+a4 Payment
Date follewing the Basic Rent Commencement Date) end [(ii) the
Rental Payment Date next succeeding such notice (uuL not
earlier than the first Rental Payment Date following the
Basic Rent Ccommencement Date) the Lessee shall pay =0 the
Lessor an amount equal te the rental payment or peyments in
respect of such Unit then due and payable or accried tc such
date {computinc the rental for any number of days less

than a full ren=al period bv multiplying the rentzl for

full rental pericd by a fraction of which the numera+or

such number of cCayg and the cdenominator is the 2otal nu

0f Cays such full rental period) plus a sum ecual =o
Casualty Value (as hereinafter d2fined) of such Trit as of
the rent payment date on or next preceding the cdate of such
Casualty Occurrence In accordance with Schedule B herezo
referred to delow. Upon the making of s""h pavment by zhe
Lessee in respect of any Unit, zhe r such Uni: shall
cease t0n accrue, the term of thig ue * shall
terminate and (except in the case of the loss, *h complete
destruction or permanent return to the Builder of Unit;
the Lessor shall be entitled to recover possesszoa such
Unit. The Lesscr hereby appoints the Lessee its £ to dis-
pose of any Unit suffering a Casualty Qccurrence, any com-
ponent thereof, at the best price obtainable on an "as is,
where is” basis he Lessee may be a purchaser of such Unit
and shall notif sor prior to any such purchase by the
Lessee. Provide he Lessee has nreviously paid the
Casualty Value gser and provided no Event of Default
{or other event ter notice or lapse of time or both




would become an Event of Default) shall have occurred and

be continuing the Lessee shall be entitled to the proceeds

of such sale to the extent they do not exceed the Casualt
Value of such Unit, and shall pay any excess to tne Lessor.
The Lessee shall be entitled to credit against the Casualty
Value payable in respect of any Unit permanently returned to
the Builder pursuant to any patent indemnity provision of the
CSA an amount equal to any patent indemnity payment in
respect of such Unit made by the Builder to the Vendor under

- o=
the CEA,

The Casualty Value of each Unit as of any re; 1
payment date shall be that percentage of the Purchase Trice
of such Unit as is set forth in Item I of Schedule B here:o
opposite such date. The aforesaid percentages have bheen com-
puted without regard to recaptiure of the Investment Credit
(as defined in § 16 hereof), Consequently, the Casualty
Value of any Unit s ering a Casualty Occurrence during the

h

s

period preceding the rd, fifth or seventh anniversary of
the date of delivery and acceptance of such Unit ghall be
increased by the applicable percentage of the Purchase Price
set forth in Item II of Schedule B hereto and such additional
amounts, 1f any, shall be inciuded within the meaning of the
term "Casualty Value" as used herein.

Whenever any Unit shall suffer a Casualty Cccur-
rence after the final payment of rent in respect ‘hereof is
due pursuant o § 3 or § 12 hereof ané before such Urit shall
have been returned in the manner provided in § 14 herecf, th
Lessee shall promptly f(as provided abcve) and fully noti?
the Lessor with respect thereto and pay to the Lessor an
amount equai to the Casualty Value of such Unit, which shall
be an amount equal to 20% of the Purchase Price of such Urit,
except that if the term ¢f this Lease shall have reen
extended pursuant to § 13 hereof, then the appliczdle
Casuvalty Value shall be (i} during the first five-vear
renewal term and, if there shall be nco second five-year
renewal veriod, thereafter, 20% of the Purchase Price of such
Unit, (ii) during the second five-year renewal tevrm, the Zair
market value of such Unii, as of the rental payment date on
or next preceding the date of such Casualty Occurrence,
g)

determined as provided in th following sentence, and

"y

D rhin

ii}
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thereafter, the fair marke:t value of such Unit as of =!
last rental payment date during such second five-year renewal
period. PFor the purposes of the preceding sentence, the term
"fair market value” of a Unit shall, at the beginning of such
second five-year renewal perioc, be ecual to the Fair Mar-




-13

[l

ket Purchase Price of such Unit at such time determined in
accordance with the provisions of § 13 hereof, znd shall
decline on a straight-line basis to the estimated Fair Mar-
ket Purchase Price of such Unit at the end of such second
five-year renewal period determined in accordance with the

provisicns of § 13 hereof. Upon the making of any such

paymen% by the Lessee in respect of any Unit (except

case oFf the loss mplete destruction oI s

Unit o7 return t ‘ such Unit), the Les

he entitled k0 ess of such Unit. The

aereby appoints the iz3 agent %o dispose 0% a
sufferinc a Casualty Occurrenc or any componen: th

the best price oa+a1ﬂablp on an "as is, where is" ba

“he Lessee may be a purchaser of such Unit and shall i
the Lessor prior to any such purchase by the Lessee. o]
vided that t“he Lessee has p*av$ously vaid the Casuality Value

o the Lessor ané provided no Event of Default (or other
event which after notice or lapse of time or beoth would

£
hecome a2n Event ©f Default) shall have occurred ancd e
continuing, the Lescsee shail be entitled to the hrocaeds of
such sale to the extent they do not exceed the Casualty Value
of such Unit, and shall pay anv excess to the Lessgor.

In the event of the requisition {(other than a
reguisition which constitutes a Casualty Occurrence; fcor use
by the United States Government or by any other gcvernment
or governmental entity (hereinafter collecti ve"v ﬁali ¢ the
"Government”)! of any Unitf during the term of t‘ S
any renewa. thereof, all of the Lessee’s oblig ) n

ng without limitation the cblicatiocn to pay rent} uncéar
this Lease with respect %o such Unit shall continuve =g the
same extent as if such reguisition had not occurred, except
that if such Unit is returned by the Government at any time
after the end of the zerm of thig Lease 0Oor any renewai
~hereof, the Lessee shall be chligazed to return such Unit
0 the Lessor pursuant to 11 or 14 hereof, as the case may
be, nrompily upon such return by the Government rather =than
at the end of the term of this Lease or any renewal therec:i,
but the Lessee shall in all other respects comply w#ith the
nrovisions of said § 11 or 14, as the case may be, with
respect to such Unit. AlL payments received by th2 Lessor
or the Lessee from the Government for the use cof such Unit

during the term of this Lease or any renewal theredf shall
'd over 0, OrY ~ptamed by, the Lessee, proviied no

Svent of Default (or other event which after notics or
° X
s]

e or both would heceome an Event of Default)
lod!

-

red anc¢ be ceontinuing:; and all payments
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received by the Lessor or the Lessee from the Government
for the use of such Unit after the term of this Lease or
any renewal thereof, shall be paid over to, or retaired 5V,
the Lessor.

Except as hereinabove in this § 7 provided, e
Lessee shall not be released from its obligations hs= der
in the event of, and shall bear the risk of, any Ca 3
Occurre~~e to any Unit from and after delivery and cance
thereoi »y the Lessee hereunder.
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shall be applicable to aJA insureds as a group) and liability
for premiums {which shall be solely a liabilityv of the
Lessee) shall operate in the same manner as if they were 2z
separate peolicy covering each insuregd and shall be pki arv

without right of contribution from any insurance carried fo)%
the Lessor, the Beneficiary or the Vendor. The Lessee shall,

[3

not izt than June 15 of each year, commencing June 15,
1972, nish %o the Lessor and the Vendor a certificate of
an incecrandent insurance broker acceptable to the Lessor evi-
dencing the maintenance ¢f the incu ance reguired hereunder
and shall furnish certificates evidencing renewal 13 days
orior to the expiration date of such policy or policies. In
the event that the Lessee shall fail to maintain insursace

as herein proviced, the Vendcr or the Beneficlary may at its
option on vae bu51ness days® prior written notice to the
Lessee provicde such insurance {giving +he Lessee TIompE
written notﬁce thereof) and, in such event, &the Lesses shall,
upon cemand Irom time to time, reimburse the Vendor or the
Benefzc;ury, as the case may be, for the cost thereof together
with intersst on the amount of such cost from the date of
payment thereof at an annual rate of 10. If the Lessor
shall receive any insurance proceeds or condemnatlor payments
in respect of a Unit suff ering a Pasua‘ty Occurrence, the
Lessor shall, subject to the Lessee’s having made pavment of
-he Casua_.ty Value in respect of such Unit and provided no
Event of Default {or other event which after notice or _avse
of time or Dboth would become an Event of Default)! shall have
occurred and be continuing, pav such proceeds or corndemnartion
payments te the Lessee up tC an amount egual to the Casvaliy
Value with respect to a Unit paié by the Lessee ani an
valance of such proceeds or condemnation payments s

remain the property of the Lessor. ALl insurance

received by the Lessor in respect of any Unit no:

a2 Casualty Occurrence shall b2 2a2id to the Lesses
satisfactory %0 the Lesscr Zha%t any damage =0 cuc

respect ¢ which such vroceeds were paid has been

repaired, orovided no Event of Defaul: {(or other

after notice or lapse ¢f time or 2o:h would becom
of Default! shall have cccurred and bpe continuinc.

§ 8. Reports. On or before April 3C in each vear,

comme :cing with the calendar year 1979, the Lessee wilil
furnish =0 %“he Lessor, the Bullder and the Vendor a certifi-
cate signed by the Chief Executive Officer, Chief Operating
Officer or Vice President of Oﬂerat;ons or the Chief Mech-
anical Officer of *he Lessee {a) setting forth as a: the
oreceding December 31 the amcuniz, description ané numbers




0of all Units then leased hereunder and covered oy the CSA,
the amount, description and numbers of all Units that have
suffered a Casualty Qccurrence during the preceding calendar

vear or are then undergoing repairs (other than running repairs)

or then withdrawn from use pending such repairs (other +than
running revairs) and sucw other information regarding the con-
diticn and state of the Units as the Lessor or the
Vendocr may reasona anG (b} stating that, in <t
ired during the period
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§ 9 Disclaimer of Warranties; Compliance wit
Indemnification. THE LESSCR MAKES NT WAR-
NTATZION, ZITHER EXPRESS OR IMPLIED kAS 0
NDITION O OR AS TC THE QUALITY D)
NT OR WO ANSHIP IN, THE UNITS
LESSOR MAKES NO RPANT
UNITS FOR ANY PARTICULAF
5 OR ANY COMPONENT THEREQR,
ZT ENJOYMENT TK:%“C"
OR ANY QOTHER REPRESENTA~-
ED, WITE quPnfm 7C ANY
TC THE LESSEE CR QOTHEER-

h risks, as between the
rne by the Less=e; but
nts and constﬁtq:ec th
e t during the ferm of
nis Lease %0 asser’: and time to time, in the
name cf and for the account of sOor and/or the Lessee,

as their interests mav appear, at the Lessee's sole cost

and expense, whatever claims and rights the Lessor may have
against <he Builder under the provisions of Items 3 and 4 of
Annex A to the CSA: orovided however, that if a*t any fime

Laws and Rule
RANTY CR REPRE
THE DESIGN OR
MATERTAT, EQ
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an Event of Default shall have occurred and be con:inuing,
the Lessor may essert a“” erforce, = the Lessee'’s sole cost
anc expense, sucn clalime and righits. The Lessor shall have
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no responsibility or liability to the Lessee or any other
person with respect to any c¢f the following: (i) any 1iabil-
ity, loss or damage caused or alleged £0 be caused directl

r incdirectly by any Units or by any irnadeguacy :thereof or
‘eficlency or defect therelin or by any other circumstances

s O
4

in nnection therewith; ¢(1i) the use, operation or ver-
fo any Units or any risks relating thereto: (7111}
an p-ion 0f service, 1oss of business or anticipvated
or consegquential damages: or (iv) the delivery,
0T subleacsing, .cing, maintenance, repair,
im T ©r replacer any Units., The Lessee’s
e £ a Certific cceptance shall be conclizsive
2¢ between *h > and the Lessor thai the RS
- therein are in all the foregoing respectis sazlsfac-
he Lessee, and the Lessee will not assert any Claim
ny nature whatsoever aca.nst 2he Lessor based ¢n any oI
forecoing matterc.

The Lessee agrees, for the benefit of the Lessor

ané the Vendor, %o compliy in all respects {inciudirg, without
limitation, w«;h respect to the use, maintenance ard opera-
tion 0f each Unit) with all applicaeble laws of the jurisdic-
tions in ich its operations involving the Units ray ex:tend,
with the interchance rules of *he Association cof Arerican
Railroads, iFf ano_¢cao?e. and with all lawful rules of the
United States Department of Transportation, the Interstate
Commerce Ccmmiss$nn ané any o_he: legislative, execullve,
administrative or Judicial body exerclising any power o©r Tur-—
isdiction over the Units, to the extent that such laws and
rules affecx the xit’e, operation or use of the Units, and
in the event thaht, prior to the expiration of =zhis Lezse or
any renewal thereof, such laws or rules reguire any aliera-
zion, replacement, addition or modification of or :o Znv
vart on any Unit. the Tessee will confcrm therewizh at lts
own expense; »rovided, nowever . that the Lessee may at L:sg
own expense, 1n ¢oo¢ faith, contect the validity or applica-
tion of any such law ¢r rule in any reasonable manrer which
3 o in the ovinion of the Lessor, the RBenefliclarv or
. aéversély affect the vproperty or richts c¢i the
e Beneficiary or the Vendor under this Lease oOr
CSA. The Lessee, at 1fs own cost ancé exrense; may
o +time make such other additions, modiiicatlons
ements to the Uniis during the term of tlris Lease
dily removable without causing material camage to
fand ¢ ersely and ma*er:alhy affect *“he
additions, modifications and
Lessee under %“he preceding sentence




shall be owned by the Lessee, except to the extenf such
additions, modifications or Iimprovements are described in
the following sentence. Any and all parts installed on and
additions and replacements made te any Unit (i) which are
nct readily removable without causing material danage to

such Unit and were installed or were added to such Unit in
contravention of the provisions ccntained hereinabove, (il)
the cuet of which is included in the Purchase Prigce oF such
Unit, .} in the course o7 ordinary maintenance of *=he
Unite or {iv! which are reguired fcr the operation or use
2f such Unlt by the ’ntercﬁgnge rules of the Associztion ¢f
American Railroads or by the regulations of the Interstate
Commerce Commission, the Uniteld States Departmeni of Trans-
portatlor or any other regulatory body, shall constitute
accessions to such Unit and full ownership thereof free from
any lien, charge, security in%terest or encumbrance /except
for those created by the CSA) shall immediately be vested
in t#h2 Lessor,.

The Lessee agreecs to indemnify, protect and hold
harmless the Lessor, the Beneficiary and the Vendéer from andé
against all losgses, damaces, .njuries, liabilities, claims

including without limitation claims for strict llability in
tort) and demands whatscever, regardless of the cause thereo
and expensges in connection therewith, including, but nox
limited to, counsel fees and expenses, patent, trademark and
copvright liabilities, penalties ard interest, arising ouc:
0f ¢r as the result of the entering into or the performance
of or the occurrence of a defaulz, an eveni of defauls or an
Event 0of Default Jrﬁe:, the CSA, :the Participation Acreementz
this Lease, the Mainternance Agreement or any sublease
entered into pursuant to § 12 hereunder, the ownership
of any Unit, the manufacture, ordering, acguisiticn, use,
operation, conéitiOh, purchase, sublease, delivery, nonde-
livery, acceptance, refection, storage or return c¢f any Unit
or any accident in connection with the operation, use, con-
dition, possession, storace or return of any Unit resulting

in dama L0 property or injury or ceath to any person,
except otherwise provicded in § 14 of this Legse, or the
transft £ title toc the Units by the Vendor pursuant to any
Drevis of the CSA; provicded, however, that the foregoing
indemni ation shall not apply to any failure to pay =he
principal of or interest on the CSA Indebtedness {as defined
in the CSA} or constitute a guar anty of the residual valiue
of the Units. The indemnities arising uncder this paragraph
shail continue in full force and effect notwithszending the

Zull payment of all cobliigatione under this Lease cr the '
expiration or termination ¢f %he =Zorm of this Leacse,

3]
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The Lessee shall bear the responsibility and risk

for, and shall not be released from its obligaticns hereunder
in the event of, any damage to or the destructior or loses of
any or all of the Units of eguipment.

The Lessee agrees to prepare and deliver to the
Lessor within a reasonable time prior to the requireé £f£iling
date {or, to the extent permissible, file on behalf of tlre
Lesscr} any ancé all reports (other than tax returns) o te

ile¢ by *the Lessor with any federal, state or other regula-

tory authority by reason of the ownershivp by the Lesscr or :the
Vendor of the Units, or the leasing thereof to the Lezsee,

§ 10. Default. If, during the continuance of *his
Lease, one or more of the follcwing events {each such event
being herein sometimes called an "Event of Default"™; shall

ocCc

fA} default shall be made in payment of any amount
crovided for in § 3, 7 or 13 hereof, and such defaultr
shall continue for five business days;

B} the Lessee shall make or permit any unautho-
rized assignment or transfer of this Lease, or any
interest herein, or of the right to possession of “he
Uni%ts, ©or any :thereo::

fCY default shall be made in the observance or
performance of anv other of the covenants, conditions
and agreements on the par%t of the Lessee con:ained
herein or in the Consent or ir the Participation Acree-
ment Or in Section 3 of the Maintenance Agreemerni, and
such cefault shall continue for 3C days af'“i the
earliier of (i)Y written not*ce from the Less or The
Vendor o the Lessee specifyinge the defaul: .nd demanc-
ing that the same de remed:ec and (ii} the date con which

such default shall first become known to anv officer of
the Lessee;

(B} a petition for reorganization under Sectiorn 77
cf the Bank*uptcy Act (as now cons*ituteé or as hereafter
amencec, includinc any successor provision thereto!
shall be L*Lec by or against the Lessee and, unless such
petition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (bu* *hen oniv so long as
such stay Sna** continue in force or such ineffectiveness
shall con he obligations of the lLessee under
this Le have »neen and shall not continue =
have be med Ln writing, pursuant 40 a cours
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order or decree, by & trustee or trustees appcinted
{(whether or not subject to ratification) in such proceed-
ings in such manner that such obligations shall have the
same status as expenses ¢f administration and obliga-
tions Incurred by such trustee or trustees, within 20

days after such appointment, if any, or 60 davs a®ter
such pexition shall have oeen filed, whichever szzll he
zerlier:

{Z) any other proceeding snhall be commenced by oz
against the Lessee for any relief which includes,; o
m.zh% result in, any modificaticn of the obligaticns of
zhe Lessee hereunder, uncder any bpankruptcy or insolvency
laws, or laws relating to the relief of debtors, read-
Justments of indebtedness, reorganizations, arrangements,
compositions or extensions [other than a law which does
net permit any r*adﬂus+m9nte of the oblications of the
Legssee hereuncder}), and, unless such p*oceec13gs shall
have Deen dismissed, nullified, stayed or otherwige
rencered ineffective {(but %then only so long as such
stazy shall continue in force or such ineffec:iveness
shall continue}, all the obligations of the Lessee under
this Lease shall nct have been and shall not con:inue
to have Dbeen duly assumed in writing, pursuant ¢ 2
couvrt: order or décree, by =a trus“ee or “rugtees or
receiver or receivers appointed {whether or 10t =u
o ratification! for the Lessee, or for the tcro
the Lessee, in connection with any such procae
such manner that such obligations shall nave
Status as expenses ¢f administraetion ané oblic
incurred by such trust r tru L
receivers, within 22 ¢ T
any, or 50 cdays after su
commenced, whichever sha

¥} the occurrence

(i} Inveoluntarv Bankruptcy Proceedincs--a
receiver, ricuidator Or trustee 0f the .Lemsee

or ¢f any of ixts Ofooerty is appointed by court

orcer and such order remains in effec* “or more

than 30 days; or the Lessee s adiudicated otank-
rupt or insolvent; or any of its proper4y is
sequesterxed by court oréder and such order remains
in effect for more than 20 days, or a paetiticn is
£iled agains: the Lessee unaer any banfrup+cv,
reorganization, arrancemen insolivency, readiust-




L_
ment of debt, dissolution or liquidation law of
any jurisdiction, whether now or hereafier in

ffect, and is not dismissed within 20 days after
such filing;

{(ii) Voluntary Petitions--the Lessce files a
petition in voluntary bankruptcy or seeling relief
uncder any p»rovision of any dankrupt Cy, “ec:gani—
zatlion, arrangement, incolvency, readjusimentc of
Cebt, dissolution or licuidation law o< any
Jurisdiction, wheth cr hereafter n effact,
or consentg to of any petition against
it under any S

{iii) Assignments fcr Benefit of Craditors,
etc.--the Lessee makes an assignment f£o0 “he
nenefit of its creditors, or admits in writing

its inabfl;*v =0 pay its debts generally as they

become due, or consents tC the appointmenit of

a receiver, trustee cor liguidator of the Lessee

or of ail or any part of its property:
followed by a good faith determination by the Vendor
cr the Lessor anc notification thereof to the Lesces
within 45 cdays following knowledge by the Vendor or
the Lesscr ©f any such occuarrence that, as 2 resuli,
it will be Inacdeguately secured;

Ge SentiOﬂ 77(3) of the Bankruptcy Acht for any
SUCCessor provigion thereto nroviding similar orotectic
and benefiis for creditors of 3 s} iz repezlied,
no* carried forward i ube islation or other-
wise unavailable %o %“he L 2 Vender., and there
shall then exlst or thereaite* bm a defauvlit undey, 0O
an even; shall occur or nrred which, wizh
the givinc of notice or e of ime c¢r bcth,
woulcd become a default uncer, any agreement or instru-
ment then or thereafter dirnding upon the Lessee or to

which it then 1s or thereafter becomes a var:y ©r to
which any of its properity is or thereafter becomes
sublect:

in any such case, the Lessor, at its option. mayv:

fa) proceed by appropdriate court action or acticns
either at law or in eguliy e enforce perfornance by

o}




the Lessee of the applicable covenants of this Lease or
to recover damacges for the breach thereof including nret
after-tax losses of Federal and state income tax bene-
fits to which the Lessor would otherwise be entitled
under this Lease; or

{b) by notice in writing to the Lessee terminate
t3is Lease, whereupon all rights of the Lessee to the
&t £ the Unitg shall absolutely cease and ierm.nate
a Ko s Lease had never been made, but the Lessee
sh ain liable ag herein provided; and theresupon
T es=0r may Dy its agents, sublject Lo comrliance
with all mandatory reoguirements of law, enter upcn the
premises oI the Lessee or other premises where any of
the Units may be anc take possessicn of all ¢r ary of
such Units and thenceforth hold, possess, sell, cperate,
lease te others and enlioy the same free from any right
of the Lesgee, 0r 1ts successors or assigns, to use the
Units for any purpoeses whatever and without eny duty
£0 account to the Lessee for such action or iInac%ion
cr fov any Droceeds arvrising therefrom; but the Lessor
shall, nevertheless, have a right o recover from the
Tessee anv ané all amounts which under the terms of
this Lease may be then due or which may have accruad
to tThe cdate of such termination {compuiingc the rental
for any number cf dayvs less than a full rentezl verioc
by multipiying the rental for such 1 tel perioc
by 2 fraction of which the numerator is such number
0f Zays ¢ the denominatoer 1s the total numker cf &
in such 11 rental periocd} and also to recover for:
with from the Lessee as damadges for 1oss 0of the tazrcals
ané nct as a penalty wnichever o0f the following amounis
the Lessor, in its =ole discretion, shall speciiv:
{x} a sum, with respect ne =2ach Urit, egual o {Aa; zhe
excese 0f the present va.us, at the =ime of zuch Zarmi-
nation, of the enzire unpaid balance cf all rental for
such Unit which would otherwise have accrued hereunder
from the cdate cof such termination to the encd c¢f the
term of this Lease as %0 such Unit over %he then pregent
value 0of the rental which the Lessor reasonakly esti-
mates to be obtainable for the Unit during such period,
such present value to be computed in each case on the
tasis of a 2% per annum discount, compounded semiannu-
ally from the “espec ive dates upon which rertals woulid
have been payable hereuncder nad this Lease nct deen
terminated vivs {2) an amount which, after deducticn of




all taxes required to be paid by the Lessor in resvect:
cf the receipt thereof under the laws of any Fecderal,
state or local government or taxing au“qotlty of the
United States of America or under the laws of any tax-
ing auvthority or governmental subdivision of a foreign
country, shall, in the reasonable opinion of the Lessor,
2e egual tc all or such porticon of the Investment Credit
{2 cefined in § 16 hereof)} lost, not claimec, not
avrilable for claim, disallowed or recaptured by or

frem the Lessor as a direct or indirect resul® ¢f <he
oreach of one or more c¢f the representatlons, warranties
ang ccvenants made by the Lessee in § 16 or znv cther
orovision 0fZ this Lease or the sale or other <isposizion
cf the Lessor’s interest in any Unit after the occurrence
of an Event of Default, plus such sum as shall cause the
Lessor's net return under %his Lease to he ecral %o the
net return that would have been available to +the Lessor
L% Lt had been entitled e utilizazion of 21l or such
pcorzicon ©f the ADR Decuctions and the Interezt Deduction
fas such deductions are defined in § 15 herecf) which
was lost, not claimed, no% available for claim or
disallowed or recaptured n respect of a Uniz as a
direct or indirsct result of the breach of one or more
of zhe represeniations, warranties and covenants mace

Dy the Lessee in § 16 or any other provision of =his
Lease, %ne inaccuracy of any statement in any letter

or cdocument furnished to the Lessor by the Lessee,

the termination of this Lease, the Lessee’'s loss of

the right to use such Unit, any action or inaction

Dy the Lessee 0r the sale or other disposition <% %he
Lessor's interest in such Unit ter *the occurrence

cf an Event of Defaul: plus such sum. as will pay or
relimburse the Lessor f£or any interest, vena.ties o7
add.tions to tax Incurred in connection with such loss,
failure to claim, inability +to claim, disallowance

or recapture; ©or f{y} an amouni 2gral tCo the excess,

if any, of the Casualty Value as of the rental pavmen:
date on ©or next preceding the date of terminasion over
the amount the Lessor reasonably estimates ¢ he the
cales value of such Unit at such time; provided, however,
fnat in the event the Lessor shall have s0.4 any Unit,
the Lessor, in lieu of collecting any amounts payable

to the Lessor bv the Lessee pursuant to “he preceding
clauses {(x) and [y) of this part (b)) with respect =o
such Unit, may, 1f it shall so elect, demand that the
Lessee pay the Lessor and the Lessee shall pay to the
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Lessor on the date of such sale, as liquidated damages
for ioss of a bargain and not as a penalty, an amount
egual to the excess, if any, of the Casuaity Value

for such Unit, as of the rental payment date on or
next preceding the date of termination, over the net
proceeds of such sale.

In addiuicn, the Lessee shall be liable, except as otherwise
provic=d ab ve, for anv and all unpaid amounts due nereuncer
; 5 ing ©or afhter the exercise of any of the foracoing

nedies and for all reasonable attorneys' fees and other
costs and exvenses incurred by rveason of the occurrences of
any Tvent of Default or the exerclse of the Lesscor’s remedles
with respect thereto, including all costs and expenses
incurred in connecticon with the return of any Unit.

he remedies in this Lease provided in favor of the

Lessor s 1 not be deemed exclusive, but shall be cumulative
ancé may : exercised concurrently or consecat¢vel§ anc¢ shall
2e in addition to all other remedies in its favor existing at
law or i guity. The Lessee heredy waives any manca:tory
requirements of law, now or hereafter in effect, which micht
limit or mocdify the remecdies herein provided, to the exient
that such waiver ig nch, at the time in question, »nrohibited
by law. The Lessee hereby waives any and all exlis:ting or
future claims 2o anyv offset againsit the rental paymentcs due
hereunder, and acrees to make such payments regarcdless of
any 0ffset or clalim which may be asserted by the Lessee or
or its behalf., The Lessee heredby walves any and all claims
against the Lessor and ithe Vendor ancd thelr agent ov =g 3
for Zamaces of whatever nature in connection wiith 4 “=
ing of aﬁy Unit in any reacscnable manner. The Lesg the
Lessee agree “hat the Legsor =hall be 2d Lo htg
Isuch 'iéhts being funcdamental o the : oness t
Lessor to enter into this Lease; provided for in § 77{(3: of
zhe RBankruptcy Ackt or any comparapblie provision cf amend-
ment thereifto, or ©f any other barnkruptcy act, so & the
Lesscr shall have the right 0 %fake possessicn of Eculip-
ment upon an Event ¢of Default under +this Lease reg less oOFf
whether fhe Lessee .8 in reorganization. '

No failure by the Lessor %o exercise, and no delay
by the Lessor in exercising, any right, power or privilege
nereuncdery shall operate as a waiver thereof, nor shall ‘“y
singie or partial exercise of any vight, power or privilege
oy the Lessor preciude any other or further exercise thereol,
or the exercise 0f any other richi. »nower or privilece,
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§ 1. Return of Units upon Default. If this Lease
shall terminate pursuant to § 10 herecf, the Lessees ghall
forthwith deliver possession of the Units f0o the Lessor,
Zach Unit so delivered shall be in the condition required
by clauses {a), (b)) and {(c) of the first sentence of § 7

the

hereof. For the purpose of delivering possession,
Lesses shall:

fa) forthwith and in the usual manner {fncluéing;

but not by wav of limitation, ¢iving prompi “elegraphic
anc written notice to the Assoclation of American
Rallircacds and all rallroads to which any Uni%t or Units
nhave D2een .nterchanged or which ray have pessessicn
thereof to return the Unit or Units) place such Units
upen such storage tracks of the Lessee or any 0f iis
affiliates as the Lessor reasconakbly may desicnate;

t the Lesscr %o store such Units on such

risk of the Lessee without charge “or

t or storage until such Units rave been

r otherwise dispcsed of by the Lessor;:

{c} transpert the same to any place on *he lines

of railroad operatec by the Lessee or any cf isg affili-

ates C©Y tC any conneciing carvier for shipmer:i, all as

directed 2y %fhe Lessor,
The assemblinc, delivery, storage, insurance and Zransporiing
of the Units asg hereinbefore provided shall ke a%t zhe expenss
and risk of the Lessee ard are of the essence of thls Leoasze.
and, upcn appiication te any court of equity having ‘uris-
dicticn, the Lessor shall %e entitled fo0 a decree 2gainst the
Lessee vegquiring specific performance of the coveranis of the
Lessee sC to assemble, deliver, store and tLansnort the
Units. During any storace period, the Lessee will, at its
own expense, maintalin and keep the Zguipment in “he condition
requireé by clauses ‘fa), (b} and (c) of the first sentence of
§ 7 hereof and will vermiz the Lessor or any perscn designazed
oy i%t, includinc the authorized representative or representa-
tives of any prospective purchaser, lessee or user of any such
Unit, to inspect the same. All rent and per diem charges
earned in respect of the Units after the date of termination
of this Lease shall belong to the Lessor and, if receiveé by
the Lessee, shall be promptly *turned over to the Lessor. In
the event any Un 18 not assembles, delivered and sicred, as
nereinabove provided, within 60 days after such termiraticn,
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the Lessee shall, in addition, pay to the Lessor fcr ea
thereafter an amount equal to the amount, if any, by whic
C.025C00% of the Purchase Price of such Unit for each such
day exceeds the actual earnings received by the Lessor w
respect to such Unit for each such day.

Without in any way limiting the foregoing obliiga-
tions 0f the Lessee under this § 11, the Lessee hn“ehv
irrevocadly appoints the Lessor as the agent and
the Lessee, wizh full power and authority, at an
the Lessee is coblicated to deliver vossession of
“he Legscr, o demand and take poqsesu$on of sucb
name and on behalf of the Lessee from whomsoever
vessession o0f such Unit ar the time,

§ 12. Assignment; Possession and Use. ™This Lease
shall be assignable in whole or in part by the Lessor withous
the consent of the Lessee, but the Lessee shall be under nc
obligation to any assignee of the Lessor except upon WY itten
notice ¢©f such assignment from the Lessor. All tre ri ‘ghts
0f the Legsor hereunder shall inure to the benefit of the
Lessor's successcrs and assigns.

Sc¢ long as (i) no Event of DeFault ex'sts here-
under, {ii} the Lessee isg comn¢y*n with the provisions of
the Consent and {Iii) the Vendor is entitled to app: .y the
Payments las definec in the Lease Assignment) in zccorcdance
with the Lease Assignment, the Lessee shall he en-i-led
Lo the possession and use of the Units in accordance wish
the terms of this Lease and, without the prior written con-
sent of the Lessor and the Vendor, the Lessee mayv sudlLease
the Units to, or permit their use by, a user incorpcrated
in the United States of America (or any State theveci or
the District of Columbia), uvor lines of railroad owneg
or operated by the Lessee or such user or by a raiirosad
companv ©0r companies incorpcrated in rhe United States of
America {or any State thereof or the District of Columbia},
or over which the Lessee, such user, or such railroad
company or companies have trackage rights or rights “or
cperation of their trains, and upon the lines of railrcad
of connecting and other carriers in the usual in- terchance
of traffic or in through or run-through service, but only
upon and sublject to all the terms and conditions ¢f this
Lease; provided. however, that the Vendor's ané the Lessor's
consent, not Le be unreasonably withheld, must be obzained
for any sublease that is for a terﬂ longer *han six months:
provided, further, however, that the Lessee shall act zub-
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lease or permit the sublease or use of any Unlt to service
involving operation or maintenance outside the United States
of America except that occasional serv1ce in Canada shall

be permitted so lonc as such service in Canada does not
involve regular operation and maintenance outside the United
States of America; and provided, further, however, that an 3%
such sublease or use shall be consistent with the provi-

sio&a 0Z & 1% hereof. No such assignment or sublease shall
relievs the Lessee of its obligations hereunder which shall
oe anc remain these of a principal and not a sure:y.

The Lessee, at iis own expense, will promptly pay
or discharge any and all sums claimed by any partw which, if
unpaid, might tecome a lien, charge, security intere r
other encumbrance {cther than an encumbrance created the
Lessor, the Beneficlary or the Vendor or resulting freor claims
against the Lessor, the Beneficiary or the Vendor no: relazted
te the ownerehip of fhe Units) upon or with respec: o any
Unit or zhe .nterest of the Lessor, the Vendor or the Lessee
therein, and will promptly discharge any such lien, claim,
security interest or other encumbrance which arises.

§ 12. Renewal and Pur chase Options. Provicded that
this Lease has not been earlier termirated andé the Lessee is
not in defauit hereunder, the Lessee may by written notice
delivered tc the Lessor not less *nan Six months prior %o the
end of the original term or any extended term of this Lease,
as the case may be, {i) elect =0 extend the term cf thi
Lease ir respect of all but not fewer than all of the
then covered by this Zease, for one or two additicnal
year periods commencing on the scheduled expiraticon of the
original term or extended =erm of *his Lease, as the case rmay
be, provided that nc such extended term shall extend neyond
a date 25 years after the 3as.c Reni Commencement Dats, a- =
Fair Marke: Rental fas defined below) vavable in cem’annual
payments, commencine six months after “he next precading
rental Dayment cate, in each vear of such extended =erm: or
(11) after the first additional five-year rental period, =zs
provided above, purchase all but not fewer than a.. oF the
Units then subject to this Lease, at a Fair Marke: Purchase
Price (as defined below) payakle at the end of such first
additional five-year rental period.

Fair Market Rental and Fair Market Purchase Price
shall be determined on the basis of, and shall be equal in
amount te, the cash rental for a five-year peri or the
purcnase price, as the case may de, which wodﬁﬁ oZtain In




an arm's-length transaction between ar informed and willin
lessee or purchaser {cther than a lessee in possession} and
an informed ané willing lessor or seller, as the case may be,
under no compulsion to lease or sell end, in such determina-
~ion, costs of removal from the location of current use shall
not be a deduction from such rental or purchase price. If,
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days fZrom the giving cof notice by the Lessee cf the

Lesges 5 election to extend the term of this Lease or to
sxerc’ e itg purchase cpiion, the Lessor and the Lessee are
unable To acree upecn a determination of the Fair har:et Rental
oY Falr Market Purchase Trice of the Units, such rentel or
nurchase price shall pe determined in accordance thn the
foregoing definition by the following procedure- If either
party to such determination shall have given written notice
L0 the other reguesting dete*m nation of such renital or pur-
chase price by this appraisal oroceduze, the part;es shall
consult for the purpose of appointing a qualified independent
appraliser by metual agreement, If no such appralser .35 so
appointed within 20 business days after such notice is given.,
each party shall appoint an independent appralser within

25 business days afier such notice is given, and the two
appraisers so appecinted shall within 25 business days after
such notice is civen avpoint a third 'nd@pendent appraiser,
If rno such third avppraiser 1s appointed within 25 business
dave after such no:iice is given, either party may recuest the
American Arbitration Association to make such appeintment,
and boith parties snall be bound bv any appointmenti s¢ mace,
ANy appraiser or apnralsers appointed pursuant o the Iore-
goinc procedure shall de instructed to determine the Fa
Market Rental {and, in the case 0f a second renewal per.oc,
the Fair Marke: Purchase Price at the becinning and end of
such second renewal perliocd) of the Units subliect =0 :the pro-
prosed extendeld term or the FTalr Markeit Purchase Price, as *the
case may be, within 70 days after his or their appointment.
If the parties shall have appointed a single appraiser or if
either party shall have failed¢ %Zc appoint an appraiser, the
determination oFf Falr Market Rental or Fair Markei Purchase
Price, as the case may be, of :the sincgle appraiser appcointed
shall be £: If three appraicers shall be appoinitec, the
ceterminatio f the aprraiser which differs mosgt from =zhat
oI the other two appraisers shall be excluded, the remaining
two Cdeterminations shall be averaged and such latier aierage
shall be final and binding upon the parties hereto as the
Tair Market Renzal or Fair Market Purchase Price, as the
case may be. The appraisal proceedincs shall be conducted

in accordance with the Commercial Arpitration Rules of the
American Arblitratior Association as in effect on

hereof, excent as modifled nereby. The provisicn




appraisal procedure shall be the exclusive means »f dekter-
mining Falr Market Rental or Fair Market Purchase Price, as
the case nmay be, and shall be in lieu of any Jjudicial or
other procedure £f£or the determination thereof, and each
party hereto hereby consents and agrees not to assert any
judicial or other procedures. The appraisal procwﬁu*a
expences shall de d2orne egually by the Lessee and the Lessor,

Uoon paymenit ©f the purchase price of any Unit,
pursuant Lo an 2lection by the Lessee to purchase the Units,
“ne Lesscor shall upon rvecuest 0Ff the Lessee execute anc
deliver o the Lessee, or 20 the Lessee’s assignee or
ncminee, a bill of sale {(without warranties) for such Unit
such as will transfer to the Lessee such title to such Unit
as the Lesscr derived from the Vendor, free and clear of 2il
Ziens, security interests anc¢ other encumbrances arisinc
throuch the Lessor.

4. Return ¢f Units upon Expiration of Tarm, The

Less 3 ds to retain the Unite for re-iease a: the
expirati £ the term of ¢his Lease. As soon as practicablie
on or af the expiration of the original or any extended
term of s Lease wiin respect t0 any Unit, the lLegses will,
2t Lts own coshi and expense, at the request cf the Lessgor,
deliver possession of such Unit tc the Lessor upon such
storage tracks of e LessSee as the Lessor may desicgnaize,
cr, Ln the absence of such designation, asg the Lesse2 nay
seiect, and vermi: Lessor to store such Unit on such
tracks for a period not exceeding 60 cays following notifi-
cation to the Lessor by the Lessee that all the Units have
been assembled and delivered for ctorace and transport the
same, at any fime within such SO ¢ay period, £o any reason-
able place on the lines cf rail d operated by the Lessee,
2T Lo any connectinc carrier .hlpment, 211 as direscted
oy the Lesscr, the nmovement an orage c' such Tnits o
be at the expense and ris! £ Lesgee [excent Ior the
insurance .QCf‘Tad oy § 7 ‘ch shall be provided at
the Lessor’'s expense): Yo that any Unit shall
suffer a Casual=y Qccur c storage perioc., Lhe
Lessee shall pay the Lessor ty Value thereof as
provided in § 7 hereof, Durinc any such storage period the
Lessee will permit the Lessor or any person designated bv it,
inciuding the authorized represenuatxves of any prospective
purchaser, lessee or user of such Unit, to inspec% the same:
provided, however, that the Lessee shall not be l.able.,
exceprt Ln the case of negligence or sirict 1 ab“-i*y cf the
Lessee of its em n?ovees or adents, for any intury zc. or
the cCe 0L, any person exercilsing, on behaif ¢f elther the




Lessor or any prospective purchaser, lessee or user, such
rights of inspection. Each Unit returned to the Lessor pur-
suant to this § 14 shall be in the condition reguired by
clauses {a), (b) and (c) of the first sentence of § 7 nereof.
mhe assembling, delivery, storage and transporting of the

Units as hereinbefore Drov‘dnd are of the essence of this

Lease, and, upon application to any court of equity having
jurisdiction In the premises, the Lessor shall be entitled
to a Jecree against the Lessee requiring specific perfor-
mance Ltaereci, During any storace preriod, e Lessee wlill,
at it e¥rense, maintain and keep the Units in %h
-equired by clauses fa), ‘b)) and {cY of zhe first
sentence cf § 7 hereof and will permit the Lessor or any
person designated by it, Including the authorized regresen-
tatives of any prospective purchaser, lessee or user of any
such Unit, o inspect the same. 11 rent and per diem
avqes earned in respect of the Units after the date of

term nation of this Lease shall belong to the Lessor and, if
received by the Lessee, chall be promptly turned over o the
Lesscr. In the event any Unit is not assembled, delivered
and stored, as hereinabove provided, within 60 days after
such termination, the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal “c¢ the amount,
if any, by which £.02500% of the Purchase Price of such Unit
(or, in the case of Units returned following any renewal
term, the amount which is the product of the Purchass Zrice
of such Unit times a fraction the numerator of which iz zhe
semiannual rental factor ’expressed as a percentage of tha
Purchase Price) for such Unit in otFeﬂt for such preceding
renewal term and the cenominator of waich is 18C) Ffor each
such day exceeds the actual earnings received by the Lessor
with respect to such Urni:t for each such day.

§ 15. Recording. The Lessee, at its own expense,

-

will cause this Lease, the CSA and any assignment hereof or
thereof to be filed in accordance with Section 20z ¢f the
Interstate Commerce Act and deposited with *He ?e:iS“rar
General of Canada {and notice of such deposit to 2e ¢iv
forthwith in The Canada Gazette} pursuant to Section 3% of
the Railway Act of Canada. The Lessee will undertecke zhe
filing, registering, deposit, and recording reguired of the
Lessor under the CSA and will from time to time &5 and
perform any other act and will execute, acknowledge, deliver,
file, register, record {and will refile, rerecister, deposit
nd redeposit or rerecord whenever required) any and all

-

th

urther instruments requireé by law or reasonably reguested
by the Lesscr or the Vendor for the purpose of »nroper pro-




tection, to their satisfaction, of the Vendor's and the
Lessor's respective rights in the Units, or for %he purpose
of carrying out the intention of this Lease, the (SA and the
assignments thereof %o the Vendor; anc the Lessee will
promptly furnish to the Vendor and the Lessor evicdlence of alil
gsuch filing, recgistering, depositing, recording and other
acte which may be reguirecd under this § 15, and an opini or
opin 2f counsel for the Lessee with respeﬁt thev:
sat cry to the Vendor ancd the Lessor; provided, T,
ol uch opinicon of counsel need De furnlsneﬁ : £
0% the CSA or the assigrment therecf 2.
~he CSA, and the assignments tnereof, be

he Interstate Commerce Commission and dep
istrar General of Canada pursuant to Sec!
the Railway Act of Canada and Dfovis*on shall be made
publication of nctice of such deposit in The Canaca

-

nrior to the delivery and acceptance bereunce' ci any
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§ 16, {a) Indemnity for Federal ancd Qther Incone

Tax Benef.*s, {1y This Lease has been entered into o2n the

assumption sat the Federal rate of taxation on taxable income
of corpecrations in excess of §52,000 <uring the 1978 is
48% and that the Beneficiary, as the beneficial ci the
Units for Federal ‘ncome tax purpeses, shail be ec

such Geductions, credits a2né ozher berefits as are orovid
by the Intevnal Revenue Code c¢f 1954, as amended 'tne "Co .
and =ztate and loca. faxing statutes, tLo an owner 0I 2rope
inclucding, without Timitation, {i) decuctions for cdepreclia-
tion with regpect to the entire Purchase Price of 7 > Units
and the Transactlon Expenses [as cdefined in the P: :
Agreement) atiributeble =zheretc computed on the basis oI ih
double-declining balance me=zhod of depreciation autherizec
bv section 1467(b)(2! of the Zode, switching %o Zhe sum—oi-
“he-years-dicits mezhod of denreclatlion authorized 2v section
IETIRY(EY 0f the Cocle when most beneficial to the Reneliclary
and without obtaining “he omrior consert of the Conmizsionar
0f Intern:z Revenue,don aﬁ&aSSLt depreciation veriod cof 17
vears, and tC & ne+t salvage valitve 0f zero after e recuction
vermitted Dy section 1487(f)(1}) of the Code {(%Zhe DR Deduc-
Ziong®), (11} cdeductlions for interest with respeci to the CSA
Indebtedness (as defined in the CSA) &s autherized by section
162 of the Code and the guarantee fees payable 2o :the Builder
{zhe "Interest Deduction®) and (iii} the investment credit
pursuant to section 38 of the Code for "new section 28 prop-
ertv" ecual tc 10% of the Purchase Price ¢of the Units and the
Transacticn Exvenses attribuiable thereto {the "Investment
Crecit™),




(2) The Lessee agrees that neither it nor any cor-
ration contr ol’ed by it, in control of it, or uader common
ntrol with dvre”t v or indirectly, will at any time
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Ke any acti r £ile any returns or other documents incon-
sistent wikth e foregoing and *hab the Lessee and anv ccrpo-
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ration contro by it, in control of it or unde- common
control with 1t, directly or ind;rectly, will £ile sueh
returns, Laxke such actions and execute such documents g mav
be rerzcnadle and necessary to facilita +e accompl .shment oI
the Intent thereof,

2} The Lessee agre2c %o maintain sufficient
Tecords to verify the amcuri of income ané deductons in
respect of each Unit allocable to sources wi*hin G wi vkt
the United Stz es and within cdomestic state ané local taxing
Juriscictions, The Lessee agrees to give the Beneficlary,
within 90 days after reqguest therefor, written notice cescrib-
ing the amount of use 0f “he Units within and withou< Zhe
Unitec¢ States and within domestic state and local taxing
Juriscdictions and specifying in reasonable detail “he basis
on which such allocations were made, if such informa*tion i
reguired in connection with the prevparation of = 3ernefi-
clary's domestic state and local tax rekturns or connec—
Zion with an audit by the Internal Revenue Service of “he
tax returns of the Beneficiary. In addition, wi=rin 92 cays
after the end of each calendar year, seginning with %he year
2978, tre Lessee agrees to furnish +o the Beneficlary =
Stetement Lo the 2ff2ct thaz nore of the Units hac heen
nutside ¢ the United States during the prececding cal=en
vear, or if any ¢ ne Units was used outside the Un
States durinc such year, tha+t the amoun: oF guch Lsagce
minimal and dié not impair =he abliity of the Beneflicia
o treat, for Federal Inccme tax purposes, all Lncome &
ceductions relatinc to all vees of the Units subliect teo Lhis
Lease during such year as being <erived from or a’locable #o
sources within the United States, which statemen: sha
zigned by “he chilef €financlal officer of the Lagcee.

{4) If£ uncder any ci rcwms+anﬂes or for any
reason whatsoever, the Renefici ary shall not have, shall
iose the right to claim (including a good faith deter-
mination based upon the advice of tax counsel of Ceneral
Slectric Company that such claim is not allowable), shall
sutfer a disallowance of or be required to recapture all
or any portion of the ADR Deductions or the Investment
Credit, or 1f the Beneficiar Ve in compuating its taxabl
income for Federal income tax Turvcses, shall not have,
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herein

lose the right to claim (including a good faith deter-
on based upon acdvice of tax counsel o0f General Electri
y that such claim is not allowadle), shall suffer 2z
owance of or be reaquired to recapture an amoun:t of for-
ax credit which woulcd have been allowable f£o the Bene-
y if the Beneficiary had not pvarticipated in the trars-
s contemplated by this Lease {(the "Foreign Tax Credit®)
uch event being hereinafter called a "Loss"}, then the
shall pay %o the Beneficiary such amount or. ™
2 zime, such amounts as, after deduction of 211 taxes
20 20 22 pald by the 3enefic: i ct ¢ the
< 0of such amounts andéer th derzl, state,
oY foreicn governmant 0¥ & sha .l be
to the sum 0F the acgrecat era’
21 income taxes pavable ov bl e il T
e as a resul:t of any such Loss. 1I, as a re £
. “he acgregaie Federal income taxes paid by ene-
v for any %Zaxable year sh ne less than the zmeount
A taves that would nhave b navable by the Reneliciary
zuch Loss cccurred, fhen eﬂsénef;ciary shall Day
Lezzee The amount of suc! ifference in taxes, T_.us
c¢itlional =—ax venefits realized by the Beneficiary as
sult of such vpayment: provicded, however, *hat the Bene-
y shail not be obligated to make any payment pursuant
s sentence to the ex*ent that tne amount ¢©f such pav-
culd exceed {x) the amount of all prior vayments by
ssee ©o *the Beneficiary pursuant to this subsection
respect ¢f a Loss, less {y} the amount of all priocw
ts b& the Zeneficiary %o the Les3see nursuant o 3
ce. The amounit payable to the 3Beneficlary pursuant
¢ paracraph shell be paid within 30 days after rscelipt
ritzen demand therefor £rom the Beneficiarv zc
By a written statement describing in regzsonad ail
0ss and the computa = of the amount S0 -
‘or %o the earl.er nf iy xthe £iling of a2 razurn zne
ance of an audit report in which such Loss g cred
i} the payment of additional %ax which becores cus 28
sult of the Loss anéd, in the case of amounits which =are
contested in accordance with subseciicn (¢} of xhig
not prior to the =Zime provicded in such subdsection {c)i.
yment <due to the Loessee mLom the Beneficliary pursuant
raracraph shall be paid within 20 days after the
ary realizes any such savings in its Federal inccome
additional tax benefits, as the case may be.
{5) Notwithstandéing anvthing to the conitrary
before set forth, no amount chall be payablz o the




Beneficiary as an indemnity under this § 16 in respect
=088 to the extent that such Loss is Qdue sclely %o the
rence cf any ©f the foilowing events:

of

any
occur-

n

A

fi} a voluntary transfer or other volun tarv dis-
position by the Beneficiary of any interest ‘r the
Touipme: or under the Trust Agreement withcu“ “ke con-
sent ne Lessee, unless an Event of Defaul® shall
nove red and be continuing:

¢

orope
tiecns
Benei:
f{1iil} the failure 0f *he Reneficiary :o i-
cient 1liabiliiv for Federal income tax acai
D Ccredit such Investmens Cre“ﬂ* or the For
Credilt or %o have suZficient income to berne:?
the ADR Deductions or the Interest Deduction
case Tav he:
{iv] a Casualty Occurrence if the Lessee sha’l
have paid the Casualty Value pursuant to § 7 hereof:

{v) changes in law which do not take effect in

1978;: and

{vi) any other acts or omissions of the Senefici-
ary or oif the Lessor Inconsistent with the tranc-
actions contenplated hereby.

h) Indemn*ty for Imprevements. If at anv time
the Benef-cda*y determines that it is reguired bv &hs
Internal Revenue Service =¢ include in its gross income an
amount in respect of any improvemen: or addition macds o
the EZguipment or action required to be taken by the Leszee
pursuant to the Malintenance Agreement (hereinafter called
"Capital Expenditures™) or an amount in respect oI any funds
caid under the CGuaranty Agreement (hereinafter called “he
"Deposits”), then the Lessee shall pay to the Beneficiary, a
an incdemnity, such amount or amounts as, after decduction of
all taxes recuired o be paid by the Benefic:ary in respec:t
of the receipt cf such amounts under the laws of any Federal
state, local or foreign taxing autnor*ty shall be ecual xo
the sum cf the aggregate additional Federal state, Loca2l or
foreign income taxes payable 2y “he Benefl,g&ry from Time
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me as a result of such Capital prenditures or Deposits
us the amount of any interest, penalties or additicns to
X vab e as a result of any such Capital Expenditures or
I as a result of anyv such Capital Expenditures
the aggregate edefaT, state, local or foreicn

O vy
D b e

inc s paid by the Beneficiary for any taxable vear

sha 2ss than the amount of such taxes that would have
bee: 2 Dy the Beneficiary hac¢ no such Capital Expendi
L posits been macde, then the Beneficiary sﬁa;i D:
the the amount 0L such savings in taxes plus 27V a
Tio bane > ficiary A 2

ot ment the

cna e oD ; : yment DU

sent —he extent that the amounit of suct ol
axce : the amount cf all »rior raymenis b

puxsuant Lo kthis U“SQCE ion (2> in %espect cf

Zxpe: s {(y} the amount

pe ry pursuant to this

am¢ e o _L 2fliclary pursuant to inosul on
e 2 DaxCc wlithin 20 cays after receipt of the w ten
da efor from the Beneficlary accompanied ny a written
il esCr.binc in reaseconable detail such inciusion and
Zh ctation of the amount =0 rayable (but nct p:;ér e the
payment o the adcditional Federal, state, local or ferelign
inceme tax which beccomes due as a result of said ‘nclusion
anc, i1n the case 0% amounts which are being contested in
accordance with subseckion f¢) of this § 16, not vrior

time provided ir such subsection {c)}. Any payﬁeit >

the Lessee nursuant %0 this § 161b) shall He naid wi

caye after the Benef:ic reallzes ary such savings

‘ncome taxesg or ad ax bDenefits, as the cass

iy €

z) Con+-e: e Interngl Reve
shal se an acd? eceral income =
Rene for whic! ould bhe re =1
“he lary purs siorn {a)
~ne £ *he in the Lesse
e exceed £ regque
on written neficiar:

from coun } Ben

1
0

3
O (r O MY

hG 0 O -
Q0 0mcEdD0

a T
oy ssee a i aw in £z

favor allowance © osed %0 be aditsted

outwe i the basis fact to the contrary., If
the opinion is 2o that effect and i1f the Lessee prompzly
requests the Beneficlary to do so, the Beneficiary shall
contest the vron oqec adiustment: provided, h nat the
3eneficiary shall er n its so0le Cisc e nature
of & cto t such or Tustment




[
I
(¥8]
N

including (1) whethpr any action to contest such oroposed
adjusitment shall initia Aly oe by way of judicial or adminis-
trative preoceedings, or odoth, {ii) whether any such proposed
adjustment shall be contest ed by resisting paymen:t thereof or
oy paying the same and seeking a refund Lhe*eog, and “lil) if
the Beneficiary sha’l undertake Judicial action with respec:
z k roposed adjustment, the court or other judi ocy
o ch such action shall be commenced. The 3 ary
s fall ntYol over any contest pursuant ¢ Lhig s5u0-
= ; coligatel to apreal dverse
<l At any time, whether ave 07
2 zlon se% forzh in ¢ subsec-
20 take any sucCh AacLicn
a proposec acdlustment
that the Lessee .3 relleved
Beneficiary with respect to
the case may be.
{2} The Bene] iary shall not be r ¢ to take

D
D .Q
(D(ﬂ(:

i~

subsection (c) un

ndé
ic
=

5 om oo

e
s a
£ indemnify the Beneficiary in
a i y to the Beneficiary Zor any
13 he Beneficiary may :rcur as a result
of v of any »roposed adjusiment and
shall , e s =0 +the Beneficiary on demand all
costs and expenses which the Beneficiary may incur <
contes such prooosed adjustment f(incl n
3 : counsel)., If the Beneficlary
ustment oy vay’ ional
. 20 Lessee plo I
ary an amount egual to the tax
~ax, interest, penalties a:
ired to be paid. IUvon rec
nd of anv amounts Qéid o}
ec hich amounts sh
n: Lessee, the ne
™ ch refund a

—
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{é¢}Y Definition of Beneficiary. For
§ 16, the iferm “Zeneflci ' .1 incluce any
affiliated group, within meaning of section 1534 of %he
Code, ¢f which the Beneficiary s, or may become, & member 1%
consolidated returns are filec for such affillated crour for
Federzl income LaX DUIDOSOS,







or unenforceability without invalidating the remzining
provisions hereof, and any such prohibition or unenforce-
ability in any Jjurisdiction shall not invalidate or render
unenforceable such provision in any other Jjurisdiction,
Except for the Participation Ag{e@ment an
Ma enance Acgreement, this Lease exclusively aﬂd
st *ne rights of the Lesscr and the Lessee £
o] asing of = Uai“s and supersedes all
me: 2L or written, il nect ‘thereto.
or cation 0of Tals no waiver of
or s or condizions valic¢ unless
si duly authorize ries for the
Le .
The Lessor andéd the Lessee ﬂcknow’eése ~hat the
Guarantv contains certain provisions regarding the consent
of the 2uilder In %the event 0f any modlhxcat;on ol th
Lease 27 any waiver of anv of its‘proxlsiorc or condizi
which would either individually or cumulatively have a
material adverse effect upon “he Builder.
§ 20. Immunities: Satisfaction of Undertakings.
Any herein 0o the contrary n othkhsuanCth, each
and 0f the representations, undertakings and agreements
her made on the zart of Zhe Lessor are nade anc¢ intenced
not az personal representations, undertakings and agresments
oy United Sta*tes Trust Company of New York or the cse
o34 th the intenticon of binding it perscnally - 2
and intended f£or the purpose of bindinc onliy ¢
such term is used in <he Trust Acrasenment, and
execuzed anc delivered Dy tne zaid trust company
~he exercise of the powers expressly conferred g
“rustee under the Trust Acresiment: and no perzonal
or responsibility is assumed heveunder by oY shall 3
wime D2 =nforceable against =¥ iRo RN company 12
Reneficiary on account ¢of any repressa n, uanoer G
agreement nereunder of the Lessor or neficiary. aizl
expressed or implied, all such person bilizy, 1% anv.
baing expressly walved the Lessee 2all »ersons
claiming by, throuch or under =he Les rovided, Lowever,
tn “he Lessee 0Or any person cliaimin zhrouch or under
it, maxkxing claim hereunder, may look id Estake for
csatisfaction of the same.
8 Z1. Gover
United States of Anerl
oY any agency ©9r instr




shall use or permit to be used its credit, directly or indi-
rectl £0 pay, guarantee or otherwise support the Lessee’s
obligation to pay the purchase orice of or rent for, or ic 30
SUDY any other fi“;nCl?Q arrangements for the accuiszsizion
oF, volling stock used by the Lessee fother than any such
sSuUD ! pPrior fo *the firsti use by the Lessee of ang
in 2 any verson to provide or finance anv such
oo )

rollz Lessee shall cause to be provided
ssor, the Vendor and their successor
~F

r o*hnv comparable commitment

ey
3

4
Do (D
{n

!

O

reg: seee’s obligations under this Leas
the = whose cuedit supports such other ‘;
2 n n ch cuaranty or commiiment to be p Soat
; 2 - such ¢cthe o1} financing ange-
om it g0 that th 2EECY
a cimes most £
government 18]
the Lessee i
o rolling Yo g
nns set forth above.
122 Waiver of Priority. If at any time the
rectly or indil recs | obtain any waiver
nt} 0f any priority status claim asse
0f the United States of Amer“ca 0w tha
ilway Associlation which benefits
ner zhan the Lessor, *he Lessee
ble by 1% herveunder and u"de”
antltled to the sgame henefit
n is uncerstood
e med o De a waiver
the foregoing sentenc

§ 22. Executioc This Lease may be exeﬂdtaﬂ in
several countervarts, su unternarts together i
Lut one and the same ins ~%, but the ccounterpart
ered o the Vendor shall eemes to e the orig
all other coun%erparts s oe deemerd 5Lﬁ"ca*h”
Although for convenience :this Leaze is dated as of
first set forth above, the actua. date or dates of
herecf ny the parties hereto is or are, respectively,
Gat dates stated In the acknowledcmenis hersto

§ 24. Law Govvmnlng The terms of this Lease and
all rights and okligations ereunde shall be governed by
the laws of “he State of New York; orcvided, however, that
the parties shall be entitled %o all richits red DY

1.
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Section 20c¢ of the Interstate Commerce Act and such addi-
tional rights arising ou%t of the filing or deposit hereof,
if any, and of any assignment hereof as shall be conferred
by the laws 0f the several Jurisdictions in which this Lease
oy any assignment hereof shall be filed or deposited.

IN WITNESS WHEREOF, the parties hereto have =xe-
ed o rcaused this rument to be executed 2 ;

E
date Zirst above wry it

if}
3
)]
f
D =

CONSCLIDATED RAIL CORPORATION,

S - —
by / ’
- [ QN AN / N

N
1T

g

-
<
[
Q
®
v}
~
D
n
§a
[®)
D
3
s
@
+3
™4
[
<
1
s
L
D

Attest:
jzikiﬁ?ZL”/;;v/%zééﬂdézl

Asgistant Secretary

UNITED STATES TRUST COMPANY OF
NEW YCRK, as Trustee,

b
7‘_{

P z*f{%vé»""‘*( .

Assictant Vice Pregident

Corporate Seal’




STHTE  oF Aele YORK
COMMONWEALTH—OFE-RENNSYLVANIA, )

LE YT7€K Y\ ss.:
COUNTY QOF PHILADELRHIA )

AJL#(L&C| T Fox

On this 26 dgy of ‘April 1978, before me perscn-
appeare S ', tc me Dersonaély known. whe,

ally ar a T
beiig by me duly sworn, says that he is Vice Pregident &
Treasurse £ CONSOLIDATED RAIL CCRPORATION, that cne of the
sea: od o the forecoing instrument is the corporate
seal 2id corporatior, and that said instrumernt was signed
anc < nehalf of sald corvoration by authcority of its
Boa ) torg, and ne acknowledged that the execution of
zhe e ‘nstrument was tThe free act and deec oI sal
COorT LT

Tz
Notarial Seall '4 CARYN E. WENBERG

Notary Publc, ‘33 e cf New York

My Commission exnires

X County
Cert York County
Commission £xpires March 30, 1980

n
[D)]
se

On this;ﬂbfi'éay of April 1978, hefore
ally appeared GEORGE BOSWFIL , t0 me personalls
who, being by nme duly sworn, says that he/she is
vice President of UNITED STATES TRUST COMPANY OF
“haz one ©f the sezls affirved Zo the foregoing !
ie the corporate seal of said ccorporation, anc
ins-rumen:t was Sicned and sealed on hehalf of said
ration by authority of i:s Boaré of Trusieses,
acknowledced that “he execu:iion of the foregoing
wag the free act and deed of said corporation.

7 N .
o, -
( i AT U WA ‘»\.(J*twu'
] Notary Pub@zc
[Notarial Seall _ CARYN £ Wrinpgpg
: Notary Putfic. Siare
cebb 8 cf_ New York

My Commission explires

W York Cot 4n¢y

(o,nmt"s E
3sion x}..e:. farch 30, 198g
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Lesgee's
Icentification
Numbers {Both
Type Builder Quantity inclusive)

2000 hp. General 33 CR 3313-32345
Mocdel CP40-2 Motors Corporation
{Electro-Motive
Divies

2000 hrn., Ceneral 21 CR £181-8202
Moclel GP2S-2 Meotors Zoroeorartion
(Electro-Morive
Divigion:

2000 hp, General 22 CR
Model GP38-2 Motors Coryporation

¢ b : K
fRiectro-Motive

0
e

£zZ-8223

DLvLision:

k>
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SCHEDULE C TO LEASE

Certificate of Acceptance

To: United States Trust Company of New York, acting as
Trustee (the "Trustee®) under Trust Agreement
130 John Street
New York, New York 10038

I, the duly authorized representative for the
Trustee and Consolidated Rail Corporation (the *Lessee™)
under +the Conditional Sale Agreement and the Lease of Railrcad
Zguipment, both dated as of April 1, 1978, respec:ively, do
seredy certify that I have inspected and accepted delivery
thereunder of the feollowing Units of Equipment:

TYPE OF EQUIPMENT:

MODEL:

DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED: CR

I do further certify that the foregoing Unizs are
in good order and condition, and appear to conform to the
specifications, requirements and standards applicable Zherexo
as provided in Article 2 of the aforesaid Conditicnal Sale
Agreement,

I do further certify that each of the fcregeing
Units has been markec¢ by means of a stencil printed in con-
trasting coloxrs upon each side of each such Unit in let:zers
not less than one inch in heicht as follows:

"Ownership Subject to a Conditional Sale Agree-

ment f£iled under the Interstate Commerce Actk,

Section 20c.

The execution of this Certificate will in noc way
relieve or decrease the responsibiliity of the Builler nramed
be-ow For any warranties it has made with respect :t¢ the

Authorized Representative of Trus:ee and Lessee
BUILDER:

erai Motors Corporation

£ < ‘-\“’,J o Y
“ro~Motive DrivigLion:
~ ot -1 7§ - SO D

ange, L.iinois ©05Z5
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Futerstate Commeree Conmission
Washington, B.L, 20423 ‘
L j 5/3/78

OFFICE OF THE SECRETARY L

Laurance V. Goodrich
Cravath,Swaine & MOolz"e
One Chase Manhattan Plaza
New York, N.Y. 166(\)5

L

~

Dear .

Sir: |

The enclosed document(s) was/'i*ecorded pursuant to the
y !it

provisions of section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on at I
5/3/78 10: 25am

and assigned recordation number(s)

9362, 9362-A,9362-B & 9362-C
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